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controls shall apply to the Inclusionary Development:

a. the Stover Tract shall be exempt from complying with the requirements of the Tree
Replacement Ordinance, Section 62-121 to 133,
b. no separate designated lighting for walkways and paths in buffer areas, other than

ambient lighting from buildings and parking areas, those shown on the approved plans and such
lighting as may be required to ensure pedestrian safety, shall be required,

c. The Township and Planning Board agree that the concept plans, elevations and
floor plans set forth in Exhibit A comply with the intent of Section 62-206 and there shall be no
further requirements associated with Section 62-206 standards.

In addition, the Parties agree to the following in light of controlling cost generation aspects
of this Inclusionary Development:

d. all Township professional review escrow fees for review of the Inclusionary
Development application from the date of application to the date of approval shall be capped at an
amount not to exceed $45,000.00.

€. all off tract improvements related to traffic impacts associated with the Inclusionary
Development shall be capped at $100,000.00.
f. all monetary obligations associated with the Tree Replacement Ordinance, Section

62-121 to 133, shall be capped at $41,428.00 pursuant to the calculations shown in Exhibit D.
During the course of design and/or construction, POA may elect to reduce this contribution by
planting additional trees within the existing and proposed development. In such event, the
replacement value of $41,428.00 will be reduced based upon the number of additional trees planted
in excess of 1,295.

g. the Planning Board will allow a comprehensive storm water management system
for the entire Inclusionary Development, regardless of internal lot configuration. Stormwater basin
design standards shall adhere to RSIS and NJDEP requirements. The design standards in Section
62-2571 shall not apply if said standards are in addition to or exceed NJDEP and RSIS design
standards.

4.6  The Township will petition the Court to establish the Household Affordability
Income Limits, with annual income adjustments as permitted by the Court.

ARTICLE V — OBLIGATIONS OF THE PLANNING BOARD

5.1 Obligation to Process POA’s Development Applications with Reasonable
Diligence. The Planning Board shall expedite the processing of POA’s development applications
following POA’s filing of a complete application(s) and within the time limits imposed by the
Municipal Land Use Law, N.J.S.A. 40:55D-1, et seq., (‘MLUL”). In the event of any appeal of
the Required Approvals, or Court approval of this Agreement, the Board shall process and take
action on any development application by POA for the Property which decision may be
conditioned upon the outcome of any pending appeal.

5.2 Obligation to Refrain From Imposing Cost-Generative Requirements. The
Planning Board recognizes that the Required Approvals and this Agreement all contemplate the
development of an “Inclusionary Development” within the meaning of the Mount Laurel doctrine.

9



The Planning Board agrees to adhere to the specific requirements of Section 4.6 above related to
specific cost generation requirements associated with the Inclusionary Development as this
inclusionary development is significantly exceeding the typical affordable housing rental setaside
of 15% as generally approved in court and COAH matters by providing a 25% affordable family
rental setaside. Except as to the standards and requirements set forth in this Agreement, nothing
shall prevent POA from applying for a waiver or bulk variance from any standard imposed by the
Township’s Land Use and Development Ordinance, as applicable, and the standards set forth in
the MLUL, as applicable. Notwithstanding the above, the Township Council and the Planning
Board arc under no obligation to grant or approve any request for a bulk variance, waiver or de
minimus exception.

ARTICLE VI - MUTUAL OBLIGATIONS

6.1  Escrow Agreement. Within thirty (30) days of the Effective Date (as this term is
defined herein), POA shall deposit all necessary escrow monies with the Township to be utilized
to tender payment of reasonable fees for professional services, including legal, engineering, and
planning services being provided in conjunction with the Required Approvals. Upon receipt of all
Approvals in final and unappealable form, POA shall deposit all necessary escrow monies with
the Township to be utilized to tender payment of reasonable fees for professional services,
including legal, engineering, building subcode and planning services for construction inspection
of the Inclusionary Development.

6.2  Obligation To Comply with State Regulations. The Parties shall comply with
any and all Federal, State, County and local laws, rules, regulations, statutes, ordinances, permits,
resolutions, judgments, orders, decrees, directives, interpretations, standards, licenses, approvals, and
similarly binding authority, applicable to the Inclusionary Development or the performance by the
Parties of their respective obligations or the exercise by the Parties of their respective rights in
connection with this Agreement.

6.3  Mutual Good Faith, Cooperation and Assistance. The Parties shall exercise
good faith, cooperate, and assist each other in fulfilling the intent and purpose of this Agreement,
including, but not limited to, the approval of this Agreement by the Court (if required), the
Required Approvals, the development of the Property consistent with the terms hereof, and the
defense of any challenge with regard to any of the foregoing.

6.4  Failure to Adopt PRD Ordinance. If the Township fails to adopt the PRD
Ordinance within the time frames set forth in Section 4.1, then, at the option of POA, in its sole
discretion and by prior written notice to the Township in accordance with Article IX of this
Agreement, the Parties shall be restored to the status quo ante to the date hereof and all claims and
defenses available now shall be available to the Parties:

6.4.1 In the event that POA decides that the Parties shall be restored to the status
quo ante to the date hereof and all claims and defenses available now shall
be available to the Parties, no Party shall be entitled to use this Agreement,
or negotiations in conjunction therewith.
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6.5  Defense of Agreement. Each party exclusively shall be responsible for all costs
that they may incur in obtaining Court approval of this Agreement (if required) and any appeal
therefrom, or from obtaining the Required Approvals or the approval of the Affordable Housing
Plan or any part thereof except as is otherwise provided in this Agreement. The Parties shall
diligently defend any such challenge.

ARTICLE VII - AFFORDABLE HOUSING CREDITS

7.1  Demonstration of Creditworthiness of Units. Upon written notice, POA agrees
to supply the Township and the Township’s Administrative Agent, within 30 days, all documents
within its possession that may be reasonably necessary to demonstrate to the Court or any other
reviewing agency, entity or body, the creditworthiness of the affordable units.

ARTICLE VIII - COOPERATION AND COMPLIANCE

8.1 Implementation And Enforcement Of Agreement. The Parties agree to
cooperate with each other, provide all reasonable and necessary documentation, and take all
actions reasonably necessary to satisfy the terms and conditions hereof and assure compliance with
the terms of this Agreement, subject to prior written agreement between the Parties on payment by
the requesting party of the requested party’s direct costs and expenses in connection with such
assistance. The Township’s obligation to cooperate shall be further conditioned upon POA paying
and maintaining current real estate taxes and all other municipal assessments, subject to any
exemption for the Inclusionary Development.

ARTICLE IX - NOTICES

9.1 Notices. Any notice or transmittal of any document required, permitted or
appropriate hereunder and/or any transmittal between the Parties relating to the Property (herein
“Notice[s]”) shall be written and shall be served upon the respective Parties by facsimile or by
certified mail, return receipt requested, or recognized overnight or personal carrier such as, for
example, Federal Express, with certified proof of receipt, and, where feasible (for example, any
transmittal of less than fifty (50) pages), and in addition thereto, a facsimile delivery shall be
provided. All Notices shall be deemed received upon the date of delivery set forth in such certified
proof, and all times for performance based upon notice shall be from the date set forth therein.
Delivery shall be affected as follows, subject to change as to the person(s) to be notified and/or
their respective addresses upon ten (10) days’ written notice as provided herein:

TO POA: Princeton Orchards Assoc., LL.C
¢/o Guntram J. Weissenberger
The Westover Companies
550 American Avenue, Suite 1
King of Prussia, PA 19406

WITH COPIES TO: Fox Rothschild, LLP
Attention: Henry L. Kent-Smith, Esq.
997 Lenox Drive, Building 3
Lawrenceville, NJ 08648

11



10.1

Fax: 609-482-8901
Email: hkent-smith@foxrothschild.com

TO THE TOWNSHIP OF SOUTH BRUNSWICK:

WITH COPIES TO:

Clerk of Township of South Brunswick
540 Ridge Road

P.O. Box 190

Monmouth Junction, NJ 08852

Law Department, Township of South Brunswick
540 Ridge Road

P.O. Box 190

Monmouth Junction, NJ 08852

Attn: Donald J. Sears, Director of Law

PH: (732)329-4000 ext. 7311

Email: dsears@sbtnj.net

TO THE SOUTH BRUNSWICK PLANNING BOARD:

WITH COPIES TO:

South Brunswick Planning Board
Township of South Brunswick
540 Ridge Road

Monmouth Junction, NJ 08852
Attn: Director of Planning

PH: (732) 329-4000 X7239

Thomas F. Collins, Jr., Esq.

Thomas J. Molica, Jr., Esq.

Vogel, Chait, Collins & Schneider, P.C.

25 Lindsley Drive, Suite 200

Morristown, NJ 07960-4454

PH: (908) 538-3800

Email: tcollins@vccslaw.com
tmolica@vccslaw.com

In the event any of the individuals identified above has a successor, the individual identified shall,
in writing, name the successor and notify all others identified of their successor.

ARTICLE X - MISCELLANEOUS

Severability. Unless otherwise specified, it is intended that the provisions of this
Agreement are to be severable. The validity of any article, section, clause or provisions of this
Agreement shall not affect the validity of the remaining articles, sections, clauses or provisions
hereof. If any section of this Agreement shall be adjudged by a court to be invalid, illegal, or
unenforceable in any respect, such determination shall not affect the remaining sections.
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10.2 Successors Bound. The provisions of this Agreement shall run with the land, and
the obligations and benefits hereunder shall be binding upon and inure to the benefit of the Parties,
their successors and assigns, including any person, corporation, partnership or other legal entity
which at any particular time may have a fee title interest in the Property which is the subject of
this Agreement. This Agreement may be enforced by any of the Parties, and their successors and
assigns, as herein set forth.

10.3 Recording of Agreement. This Agreement shall be recorded in the office of the
Middlesex County Clerk.

10.4 No Modification. This Agreement may not be modified, amended or altered in
any way except by a writing signed by each of the Parties.

10.5 Effect of Counterparts. This Agreement may be executed simultaneously in one
(1) or more facsimile or e-mail counterparts, each of which shall be deemed an original. Any
facsimile or e-mail counterpart forthwith shall be supplemented by the delivery of an original
counterpart pursuant to the terms for notice set forth herein.

10.6 Voluntary Agreement. The Parties acknowledge that each has entered into this
Agreement on its own volition without coercion or duress after consulting with its counsel, that
each party is the proper person and possesses the authority to sign the Agreement, that this
Agreement contains the entire understanding of the Parties and that there are no representations,
warranties, covenants or undertakings other than those expressly set forth herein.

10.7 Interpretation. Each of the Parties hereto acknowledges that this Agreement was
not drafted by any one of the Parties, but was drafted, negotiated and reviewed by all Parties, and,
therefore, the presumption of resolving ambiguities against the drafter shall not apply. Each of the
Parties expressly represents to the other Parties that: (a) it has been represented by counsel in
connection with negotiating the terms of this Agreement; and (b) it has conferred due authority for
execution of this Agreement upon the person(s) executing it.

10.8 Necessity of Required Approvals. The Parties recognize that the site plans and
subdivision required to implement the Inclusionary Development provided in this Agreement, and
such other actions as may be required of the Planning Board or Township under this Agreement,
cannot be approved except on the basis of the independent reasonable judgment by the Planning
Board and the Township Council, as appropriate, and in accordance with the procedures
established by law. Nothing in this Agreement is intended to constrain that judgment or to
authorize any action not taken in accordance with procedures established by law. Similarly,
nothing herein is intended to preclude POA from appealing any denials of or conditions imposed
by the Planning Board in accordance with the MLUL or taking any other action permitted by law,
subject to POA’s compliance with the terms of this Agreement.

10.9 Schedules. Any and all Exhibits and Schedules annexed to this Agreement are
hereby made a part of this Agreement by this reference thereto. Any and all Exhibits and Schedules
now and/or in the future are hereby made or will be made a part of this Agreement only upon the
prior written approval of all Parties.
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10.10 Entire Agreement. This Agreement constitutes the entire agreement between the
Parties and supersedes all prior oral and written agreements between the Parties with respect to the
subject matter hereof except as otherwise provided herein.

10.11 Conflict Of Interest. No member, official or employee of the Township or the
Planning Board shall have any direct or indirect interest in this Agreement, nor participate in any
decision relating to the Agreement which is prohibited by law, absent the need to invoke the rule
of necessity.

10.12 Effective Date. Anything herein contained to the contrary notwithstanding, the
effective date (“Effective Date”) of this Agreement shall be the date upon which the last of the
Parties to execute this Agreement has executed and delivered this Agreement.

10.13 Waiver. The Parties agree that this Agreement is enforceable. Each of the Parties
waives all rights to challenge the validity or the ability to enforce this Agreement. Failure to
enforce any of the provisions of this Agreement by any of the Parties shall not be construed as a
waiver of these or other provisions.

10.14 Captions. The captions and titles to this Agreement and the several sections and
subsections are inserted for purposes of convenience of reference only and are in no way to be
construed as limiting or modifying the scope and intent of the various provisions of this Agreement.

10.15 Default. In the event that any of the Parties shall fail to perform any material
obligation on its part to be performed pursuant to the terms and conditions of this Agreement,
unless such obligation is waived by all of the other Parties for whose benefit such obligation is
intended, or by the Court, such failure to perform shall constitute a default of this Agreement.
Upon the occurrence of any default, the non-defaulting Party shall provide notice of the default
and the defaulting Party shall have a reasonable opportunity to cure the default within forty-five
(45) days. In the event the defaulting Party fails to cure within forty-five (45) days or such
reasonable period of time as may be appropriate, the Party(ies) for whose benefit such obligation
is intended shall be entitled to exercise any and all rights and remedies that may be available in
equity or under the laws of the State of New Jersey, including the right of specific performance to
the extent available. Further, the Parties may apply to the Court for relief, by way of a motion for
enforcement of litigant’s rights.

10.16 Notice of Actions. The Parties and their respective counsel agree immediately to
provide each other with notice of any lawsuits, actions or governmental declarations threatened or
pending by third parties of which they are actually aware which may affect the provisions of this
Agreement.

10.17 Governing Law, Construction, Resolution of Disputes. This Agreement has
been entered into and shall be construed, governed and enforced in accordance with the laws of
the State of New Jersey without giving effect to provisions relating to the conflicts of law.
Jurisdiction of any litigation ensuing with regard to this Agreement exclusively shall be in the
Superior Court of New Jersey, with venue in Middlesex County.

10.18 DJ Action. The Parties acknowledge that this Agreement cannot be modified by
the DJ Action or any amendments to the Township’s Affordable Housing Plan or Land Use and
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Development Ordinances and this Agreement shall control with respect to those matters as applied
to the Development Property. Upon the entry of a Judgment of Compliance and Repose in the
Township’s DI Action, and after the DJ Action is concluded, the Court shall retain jurisdiction to
ensure compliance with the terms and conditions of this Agreement. As to any inconsistencies
between the Required Approvals and this Agreement, the Required Approvals shall control. In
the event of an appeal of the DJ Action, the terms and conditions of this Agreement shall control
and shall not be effected by the outcome of any such appeal.

10.19 Recitals. The recitals of this Agreement are incorporated herein and made a part
hereof.

THE REMAINDER OF THIS PAGE IS PURPOSEFULLY BLANK
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be properly
executed, their corporate seals affixed and attested and this Agreement to be effective as of the

Effective Date.
Witness/Attest:
Gt

Namé: \eun [’6.,(

Title: CoO

Dated: 3[!@({8/

Witness/Attest:

oy Poosa tilia -
Barb £ Nyitrai, Township Clerk

Dated: D?;ZZJ!”/;ZO/ 5/

Witlness/Attest:

Jovroma) doimans

Tammy Scimone ec/retary

Dated: 3lQ! \8’

PRINCETON ORCHARDS ASSOCIATES,
LLC

Narie " J‘ t«/efsfem berger, Jr.
Title: M ing Member

TOWNSHIP OF SOUTH BRUNSWICK
By: Charlie Carley,
as its DEPUTY MAYOR

By: %nﬁg_% -
Chanie Carley, Deputy Mayor

TOWNSHIP OF SOUTH BRUNSWICK
PLANNING BOARD
By:

By: fﬁlxﬁﬁéﬂ@w‘(

Paul Prodromo, Chair
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STATE OF 'P‘A'

SS
COUNTY OF V&WR&OMQ
I CERTIFY thaton  Meed A\l 2018, Wemmkt G Pl personally

came before me and he/she acknowledged under oath, to my satisfaction, that:

(a) he/she isthe CoD of Princeton Orchards Associates, LLC, the
Limited Liability Company named in this document;

(b) he/she is the attesting witness to the signing of this document by

G\“ J«'& WA $ 3an- Ym0, T, Who is the Managing Member;

(c) this document was signed and delivered by the Company as its voluntary act duly
authorized by a proper resolution;

(d he/she knows the proper seal of the Company (if any), which was affixed to this

document; and
(e) he/she signed this proof to attest to the truth of these facts.

Signed and sw?m to before me

On MeA_ ,2018

ASHA gy e

- Kenadl  Coffmen
"~ T Gommonwealth of Pennsylvania - Notary Seal Cpo
- " Aexander Stefanelli, Notary Public
’ Montgomery County
My commission expiresApril 8, 2022
.7 Commission number 1186801

! e . . 0 s
50T hber, Pennsylvania Associalion of Notaries
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STATE OF NEW JERSEY:
SS
COUNTY OF MIDDLESEX:

I CERTIFY that on fﬂémm o 9 2018, BARBARA NYITRALI, personally came
before me and she acknowledged undet oath, to my satisfaction, that:

(a) she is the Township Clerk of the Township of South Brunswick, the municipal
corporation named in this document;

(b) she is the attesting witness to the signing of this document by Charlie Carley, who
is the Deputy Mayor of the Township of South Brunswick;

() this document was signed and delivered by the Township of South Brunswick as
its voluntary act duly authorized by a proper resolution of the Township Council;

(d) she knows the proper seal of the Township of South Brunswick which was affixed
to this document; and

(e) she signed this proof to attest to the truth of these facts.

Signed and sworn to before me
On Eﬁﬂgt DE‘ XK, 2018

a/&{ /ﬂ'kz(/wzc M(f/

onald J. Sears g ) h Barbara ?(I 1tra1 Township Clerk
An Attorney At Vaw
In the State of New Jersey
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STATE OF NEW JERSEY:
SS
COUNTY OF MIDDLESEX:

I CERTIFY that on M CU"(/'{’] C/ , 2018, TAMMY SCIMONE, personally came
before me and she acknowledged under oath, to my satisfaction, that:

(a) she is the Secretary of the South Brunswick Planning Board, the municipal
corporation named in this document;

(b) she is the attesting witness to the signing of this document by Paul Prodromo,
who is the Chairperson of the South Brunswick Planning Board;

(c) this document was signed and delivered by the South Brunswick Planning Board
as its voluntary act duly authorized by a proper resolution of the Board;

(d) she knows the proper seal of the Board (if any) which was affixed to this
document; and

(e) she signed this proof'to attest to the truth of these facts.

Signed and sworn to before me
On ,2018

4@’ M#L Sovrvoma) 'fLuML
ning Board Secretary

Donald J. Sears N{ Tammy Scimone, Bla
w Jersey

An Attorney at |jJaw
In the State of
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EXHIBIT A

CONCEPT PLAN FOR INCLUSIONARY DEVELOPMENT
ARCHITECTURAL ELEVATIONS AND FLOOR PLANS
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